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NOTICE  OF  CONFIDENTIALITY  RIGHTS:  IF  YOU  ARE  A  NATURAL  PERSON,  YOU  MAY 
REMOVE  OR  STRIKE  ANY  OR  ALL  OF  THE  FOLLOWING  INFORMATION  FROM  ANY 
INSTRUMENT  THAT  TRANSFERS  AN  INTEREST  IN  REAL  PROPERTY  BEFORE  IT  IS  FILED 
FOR  RECORD  IN  THE  PUBLIC  RECORDS:  YOUR  SOCIAL  SECURITY  NUMBER  OR  YOUR 
DRIVER'S  LICENSE  NUMBER. 

Producers  88  (4-89)  —  Paid-Up  PNum:159S.CRP 
With  640  Acres  Pooling  Provision  

PAID-UP  OIL  &  GAS  LEASE 

(No  Surface  Use) 

THIS  LEASE  AGREEMENT  IS  made  this  "4  dav  of  blC^M  b^ft  a?PJfl  .  by  and  between  Randall  L  Whitley  and  Pauline  K.  Whitley,  husband 
and  wife,  whose  address  Is  4941  Oak  Hollow  Dr,  Grand  Pralria,  TX  75052-446$,  as  lessor,  and  Harding  Energy  Partners,  LLC,  a  Texas  limited  liability  company.13465 
Midway  Road.  Suite  400.  Dallas,  Texas  75244,  as  Lessee.  All  printed  portions  of  this  lease  were  prepared  by  the  party  hereinabove  named  as  Lessee,  but  all  other  provisions 
(including  the  completion  of  blank  spaces)  were  prepared  jointly  by  Lessor  and  Lessee. 

1.     In  consideration  of  a  cash  bonus  in  hand  paid  and  the  covenants  herein  contained,  Lessor  hereby  grants,  leases  and  lets  exclusively  to  Lessee  the  following 
described  land,  hereinafter  called  teased  premises: 

See  attached  Exhibit  'A'  for  Land  Description 


in  the  County  of  Tarrant  State  of  TEXAS,  containing  0.1915  gross  acres,  more  or  less  [including  any  interests  therein  which  Lessor  may  hereafter  acquire  by  reversion, 
prescription  or  otherwise),  for  the  purpose  of  exploring  for,  developing,  producing  and  marketing  oil  and  gas,  along  with  all  hydrocarbon  and  non  hydrocarbon  substances 
produced  in  association  therewith  {including  geophysical/seismic  operations).  The  term  'gas*  as  used  herein  includes  helium,  carbon  dioxide  and  other  commercial  gases,  as 
well  as  hydrocarbon  gases.  In  addition  to  the  above-described  teased  premises,  this  lease  also  covers  accretions  and  any  small  strips  or  parcels  of  land  now  or  hereafter 
owned  by  Lessor  which  are  contiguous  or  adjacent  to  the  above-described  teased  premises,  and.  in  consideration  of  the  aforementioned  cash  bonus.  Lessor  agrees  to  execute 
at  Lessee's  request  any  additional  or  supplemental  instruments  for  a  more  complete  or  accurate  description  of  the  land  so  covered.  For  the  purpose  of  determining  the  amount 
of  any  shut-in  royalties  hereunder,  the  number  of  gross  acres  above  specified  shall  be  deemed  correct,  whether  actually  more  or  less. 

2.  This  tease,  which  is  a  'paid-up*  lease  requiring  no  rentals,  shall  be  in  force  for  a  primary  term  of  THREE  (3)  years  from  the  date  hereof,  and  for  as  long 
thereafter  as  oil  or  gas  or  other  substances  covered  hereby  are  produced  in  paying  quantities  from  the  teased  premises  or  from  lands  pooled  therewith  or  this  (ease  is  otherwise 
maintained  in  effect  pursuant  to  the  provisions  hereof. 

3.  Royalties  on  oil,  gas  and  other  substances  produced  and  saved  hereunder  shall  be  paid  by  Lessee  to  Lessor  as  follows:  (a)  For  oil  and  other  liquid 
hydrocarbons  separated  at  Lessee's  separator  facilities,  the  royalty  shall  be  Twenty  Five-Percent  125%)  of  such  production,  to  be  delivered  at  Lessee's  option  to  Lessor  at  the 
wellhead  or  to  Lessor's  credit  at  the  oil  purchaser's  transportation  facilities,  provided  that  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the  wellhead 
market  price  then  prevailing  in  the  same  field  (or  if  there  is  no  such  price  then  prevailing  in  the  same  field,  then  in  the  nearest  field  in  which  there  is  such  a  prevailing  price)  for 
production  of  similar  grade  and  gravity;  <b)  for  gas  (including  casinghead  gas)  and  all  other  substances  covered  hereby,  the  royalty  shall  be  Twenty  Five-Percent  (2S%\  of  the 
proceeds  realized  by  Lessee  from  the  sale  thereof,  less  a  proportionate  part  of  ad  valorem  taxes  and  production,  severance,  or  other  excise  taxes  and  the  costs  incurred  by 
Lessee  in  delivering,  processing  or  otherwise  marketing  such  gas  or  other  substances,  provided  (hat  Lessee  shall  have  the  continuing  right  to  purchase  such  production  at  the 
prevailing  wellhead  market  price  paid  for  production  of  similar  quality  in  the  same  field  (or  If  there  Is  no  such  price  then  prevailing  in  the  same  fietd,  then  in  the  nearest  field  in 
which  there  is  such  a  prevailing  price)  pursuant  to  comparable  purchase  contracts  entered  into  on  the  same  or  nearest  preceding  date  as  the  date  on  which  Lessee 
commences  its  purchases  hereunder  and  (c)  if  at  the  end  of  the  primary  term  or  any  time  thereafter  one  or  more  wells  on  the  leased  premises  or  lands  pooled  therewith  are 
capable  or  either  producing  oil  or  gas  or  other  substances  covered  hereby  in  paying  quantities  or  such  wells  are  waiting  on  hydrauQc  fracture  stimulation,  but  such  well  or  wells 
are  either  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  such  well  or  wells  shall  nevertheless  be  deemed  to  be  producing  in  paying  quantities  for  the  purpose  of 
maintaining  this  lease,  If  for  a  period  of  90  consecutive  days  such  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by  Lessee,  then  Lessee  shall  pay  shut-in 
royalty  of  one  dollar  per  acre  then  covered  by  this  lease,  such  payment  to  be  made  to  Lessor  or  to  Lessor's  credit  in  the  depository  designated  below,  on  or  before  the  end  of 
said  80-day  period  and  thereafter  on  or  before  each  anniversary  of  the  end  of  said  90-day  period  while  the  well  or  wells  are  shut-in  or  production  therefrom  is  not  being  sold  by 
Lessee;  provided  that  if  this  lease  is  otherwise  being  maintained  by  operations,  or  If  production  Is  being  sold  by  Lessee  from  another  well  or  wells  on  the  leased  premises  or 
lands  pooled  therewith,  no  shut-in  royalty  shall  be  due  until  the  end  of  the  90-day  period  next  following  cessation  of  such  operations  or  production.  Lessee's  failure  to  property 
pay  shut-in  royalty  shall  render  Lessee  liable  for  the  amount  due,  but  shall  not  operate  to  terminate  this  lease. 

4.  All  shut-in  royalty  payments  under  this  lease  shall  be  paid  or  tendered  to  Lessor  or  to  Lessor's  credit  in  at  Lessor's  address  above  or  its  successors,  which 
shall  be  Lessor's  depository  agent  tor  receiving  payments  regardless  of  changes  in  the  ownership  of  said  land.  All  payments  or  tenders  may  be  made  in  currency,  or  by  check 
or  by  draft  and  such  payments  or  tenders  to  Lessor  or  to  the  depository  by  deposit  in  the  US  Mails  in  a  stamped  envelope  addressed  to  the  depository  or  to  the  Lessor  at  the 
last  address  known  to  Lessee  shall  constitute  proper  payment.  If  the  depository  should  liquidate  or  be  succeeded  by  another  institution,  or  for  any  reason  fail  or  refuse  to 
accept  payment  hereunder,  Lessor  shall,  at  Lessee's  request,  deliver  to  Lessee  a  proper  recordable  instrument  naming  another  institution  as  depository  agent  to  receive 
payments. 

5.  Excepi  as  provided  for  in  Paragraph  3  above,  if  Lessee  drills  a  well  which  is  incapable  of  producing  in  paying  quantifies  (hereinafter  called  "dry  hole*)  on  the 
teased  premises  or  lands  pooled  therewith,  or  if  all  production  (whether  or  not  in  paying  quantities)  permanently  ceases  from  any  cause,  including  a  revision  of  unit  boundaries 
pursuant  to  the  provisions  of  Paragraph  6  or  the  action  of  any  governmental  authority,  ihen  in  the  event  this  lease  is  not  otherwise  being  maintained  in  force  it  shall 
nevertheless  remain  in  force  if  Lessee  commences  operations  for  reworking  an  existing  wed  or  for  drilling  an  additional  well  or  for  otherwise  obtaining  or  restoring  production  on 
the  teased  premises  or  lands  pooled  therewith  within  90  days  after  completion  of  operations  on  such  dry  hole  or  within  90  days  after  such  cessation  of  all  production.  If  at  the 
end  of  ihe  primary  term,  or  at  any  time  thereafter,  this  tease  is  not  otherwise  being  maintained  In  force  but  Lessee  is  then  engaged  in  drilling,  reworking  or  any  other  operations 
reasonably  calculated  to  obtain  or  restore  production  therefrom,  this  lease  shall  remain  in  force  so  long  as  any  one  or  more  of  such  operations  are  prosecuted  with  no  cessation 
of  more  than  60  consecutive  days,  and  if  any  such  operations  result  in  the  production  of  oil  or  gas  or  other  substances  covered  hereby,  as  long  thereafter  as  there  is  production 
in  paying  quantities  from  the  leased  premises  or  lands  pooled  therewith.  After  completion  of  a  well  capable  of  producing  in  paying  quantities  hereunder,  Lessee  shall  drill  such 
additional  wells  on  the  leased  premises  or  lands  pooled  therewith  as  a  reasonably  prudent  operator  would  drill  under  the  same  or  similar  circumstances  to  (a)  develop  the 
leased  premises  as  to  formations  then  capable  of  producing  in  paying  quantities  on  the  leased  premises  or  lands  pooled  therewith,  or  (b)  to  protect  the  leased  premises  from 
uncompensated  drainage  by  any  well  or  wells  located  on  other  lands  not  pooled  therewith.  There  shall  be  no  covenant  to  drill  exploratory  wells  or  any  additional  wells  except  as 
expressly  provided  herein. 

6.  Lessee  shall  have  the  right  but  not  the  obligation  to  pool  all  or  any  part  of  the  leased  premises  o&in^M^HH^i^^i^^^^  ^-SEP*8, 03  to  anv  °r  al1 
depths  or  zones,  and  as  to  any  or  all  substances  covered  by  this  lease,  either  before  or  after  the  commencement  of  production,  wheneverlessee  'deemsTntecessary  or  proper 
to  do  so  in  order  to  prudently  develop  or  operate  the  leased  premises,  whether  or  not  similar  poolinSjauthority  exists  with  respect  to  such  other-lands  orthterests.  The  unit 
formed  by  such  pooling  for  an  oil  well  which  is  not  a  horizontal  completion  shall  not  exceed  80  acres  p£us  a  maximum  acrea^1  tolerance  of  10%,  andaor  a  gas  well  or  a 
horizontal  completion  shall  not  exceed  640  acres  plus  a  maximum  acreage  tolerance  of  1 0%;  provided! that  a  larger  unit'  may  be  formed  for  an  oil  wail  or  gsfe  well  or  horizontal 
completion  to  conform  to  any  well  spacing  or  density  pattern  that  may  be  prescribed  or  permitted  by  arm  governmental  authority.having  jurisdiction  to  do  so JFor  the  purpose  of 
the  foregoing,  the  terms  'oil  well"  and  "gas  weir  snail  have  the  meanings  prescribed  by  applicable  law  or  the  appropriate  governmental  authority,' or,  ijkno  definition  is  so 
prescribed,  'oil  weir  means  a  well  with  an  initial  gas-oil  ratio  of  less  than  100.000  cubic  feet  per  tams^a^^i^wglCjiea^ ^^f^^M^^^..^0  ot  1u0-°0°  cubic 
feet  or  more  per  barrel,  based  on  24-hour  production  lest  conducted  under  normal  producing  conditions  using  standard  lease  separator  faalities  or  equivatenrtesting  equipment 
and  the  term  'horizontal  completion'  means  a  well  in  which  the  horizontal  component  of  the  gross  completion  interval  in  the  reservoir  exceeds  the  vertical  component  thereof.  In 
exercising  its  pooling  rights  hereunder.  Lessee  shall  file  of  record  a  written  declaration  describing  the  unit  and  stating  the  effective  date  of  pooling.  Production,  drilling  or 
reworking  operations  anywhere  on  a  unit  which  includes  alt  or  any  part  of  the  leased  premises  shall  be  treated  as  if  it  were  production,  drilling  or  reworking  operations  on  the 
leased  premises,  except  thai  the  production  on  which  Lessor's  royalty  is  calculated  shall  be  that  proportion  of  the  total  unit  production  which  the  net  acreage  covered  by  this 
lease  and  included  in  the  unit  bears  to  the  total  gross  acreage  in  the  unit  but  only  to  the  extent  such  proportion  of  unit  production  is  sold  by  Lessee.  Pooling  in  one  or  more 
instances  shall  not  exhaust  Lessee's  pooling  rights  hereunder,  and  Lessee  shall  have  the  recurring  right  but  not  ihe  obligation  to  revise  any  unit  formed  hereunder  by  expansion 
or  contraction  or  both,  either  before  or  after  commencement  of  production,  in  order  to  conform  to  the  well  spacing  or  density  pattern  prescribed  or  permitted  by  the  governmental 
authority  having  jurisdiction,  or  to  conform  to  any  productive  acreage  determination  made  by  such  governmental  authority.  In  making  such  a  revisranj  Lessee  shall  file  of  record 
a  written  declaration  describing  the  revised  unit  and  stating  the  effective  date  of  revision.  To  the  extent  any  portion  of  the  leased  premises  is  included  in  or  excluded  from  the 
unit  by  virtue  of  such  revision,  the  proportion  of  unit  production  on  which  royalties  are  payable  hereunder  shall  thereafter  be  adjusted  accordingly.  In  the  absence  of  production 
in  paying  quantities  from  a  unit,  or  upon  permanent  cessation  thereof.  Lessee  may  terminate  Ihe  unit  by  filing  of  record  a  written  declaration  describing  the  unit  and  Stating  the 
date  of  termination.  Pooling  hereunder  shall  not  constitute  a  cross-conveyance  of  interests. 

7.  If  Lessor  owns  less  than  the  full  mineral  estate  in  all  or  any  part  of  the  leased  premises,  Ihe  royalties  and  shut-in  royalties  payable  hereunder  for  any  well  on 
any  part  of  the  teased  premises  or  lands  pooled  therewith  shall  be  reduced  to  Ihe  proportion  that  Lessor's  Interest  in  such  part  of  the  leased  premises  bears  to  the  full  mineral 
estate  in  such  part  of  the  leased  premises. 

8.  The  Interest  of  either  Lessor  or  Lessee  hereunder  may  be  assigned,  devised  or  otherwise  transferred  in  whole  or  in  part,  by  area  and/or  by  depth  or  zone,  and 
the  rights  and  obligations  of  the  parties  hereunder  shall  extend  to  their  respective  heirs,  devisees,  executors,  administrators,  successors  and  assigns.  No  change  in  Lessor's 
ownership  shall  have  Ihe  effect  of  reducing  the  rights  or  enlarging  the  obligations  of  Lessee  hereunder,  and  no  change  in  ownership  shall  be  binding  on  Lessee  until  60  days 
after  Lessee  has  been  furnished  the  original  or  certified  or  duly  authenticated  copies  of  the  documents  establishing  such  change  of  ownership  to  the  satisfaction  of  Lessee  or 
until  Lessor  has  satisfied  the  notification  requirements  contained  in  Lessee's  usual  form  of  division  order.  En  the  event  of  the  death  of  any  person  entitled  to  shut-In  royalties 
hereunder.  Lessee  may  pay  or  tender  such  shut-in  royalties  to  the  credit  of  decedent  or  decedent's  estate  in  the  depository  designated  above.  If  at  any  time  two  or  more 
persons  are  entitled  to  shut-in  royalties  hereunder,  Lessee  may  pay  or  tender  such  shut-In  royalties  to  such  persons  or  to  their  credit  in  the  depository,  either  jointly  or 
separately  in  proportion  to  the  Interest  which  each  owns.  If  Lessee  transfers  its  Interest  hereunder  in  whole  or  in  part  Lessee  shall  be  relieved  of  aEI  obligations  thereafter 
arising  with  respect  to  the  transferred  interest,  and  failure  of  the  transferee  to  satisfy  such  obligations  with  respect  to  the  transferred  interest  shall  not  affect  the  rights  of  Lessee 
with  respect  to  any  Interest  not  so  transferred.  If  Lessee  transfers  a  full  or  undivided  interest  In  all  or  any  portion  of  the  area  covered  by  this  lease,  the  obligation  lo  pay  or 
tender  shut-in  royalties  hereunder  shall  be  divided  between  Lessee  and  the  transferee  in  proportion  to  the  net  acreage  interest  in  this  tease  then  held  by  each. 

9.  Lessee  may.  at  any  time  and  from  time  to  time,  deliver  to  Lessor  or  file  of  record  a  written  release  of  this  lease  as  to  a  full  or  undivided  interest  in  all  or  any 
portion  of  the  area  covered  by  this  lease  or  any  depths  or  zones  thereunder,  and  shall  thereupon  be  relieved  of  all  obligations  thereafter  arising  with  respect  to  the  interest  so 
released.  If  Lessee  releases  all  or  an  undivided  Interest  in  less  than  afl  of  the  area  covered  hereby.  Lessee's  obligation  to  pay  or  tender  shut-in  royalties  shall  be  proportionately 
reduced  in  accordance  with  the  net  acreage  interest  retained  hereunder. 
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may  De  reasonaoiy  nwewwij  >v>  k-k— ~— .  ^  aiw1  .^-k-,^  linGS  nower  stations,  and  ower  racmues  oramw  iiw^w^  t  -~ —  ~    .  ■ 

pipelines,  tanks,  water  wells,  disposal  weds,  injection  wells,  pits,  etectrtc  «^^P™»  unes,  power sbto  ,  substances  produced  on  the  leased 

prSucJ store/treat  and/or  Iransport  production.  Lessee  may  use  " 

p^ses.  except  water  from  Lessors  wells  or  ponds,  n  "g^S^SS^S^^SSS^  mSS  release  or  other  partial  termination  of  this  lease.**  <bi 
granted  herein  shall  apply  (a)  to  the  entire  leased  »^"Z^*J%^  premises  or  tends  pooled  therewith.  When  requested  by 

to  any  other  lands  hi  which  Lessor  now  or  hereafter  has  authorrty  to  grant  i nj  J  riflhte  in     vraniv  o  m  feet  from  eny  house  or  bam  now  on  the 

ZSi  in  writing.  Lessee  shall  bury  its  pipelines  below  ordinary  P^  f^^^^  l^iSSVStmS  ofdamage  caused  by  its  operations  to  buMings  and  other 
teased  premlsS  or  other  lands  used  by  Lessee Jj™^-;"£"2^  shall  have  the  right  at  any  time  to  remove  * 

S^u^ 

'     1,  Lessee,  obli^^ 

authority  having  lurisdiction  including  restrictions  «^  ?2|^52S2  Si^JJSlwS 5i^W«y  Id  obtabi  necMHiy  parmlto.  eqiripmM  aen»». 
rework^,  production  or  other  operations  are  prevente ^  J? J&'^S^SSW.  nfcaion.  insurrection,  riot,  strike  or  labor  d,apirteS.  or  by 
material,  water,  electricity,  fuel,  access  or  easements,  or  by  fire. ^S^J^S^St *  uarWport  such  production,  or  by  any  other  cause  not  reasonably  wrthin 
inability  to  obtain  a  satisfactory  market  for  production  or  failure  ^J^^^S'J^Si  SfftaiSrlK  ««*  PW*1""  or  «*»  8haU     ■dcW  ?  he 
K«.S^^^  SSUSU  or  o*er  operator,  are  so  prevented,  detayed  or 

*****  mtheeventthatLessor.duhn^^ 

13.  No  legation  shal.  be  MM  by  I^X^^  »  «&« 
SKSS  fffflttWASff^                             or            in  whole  or  in  pa,  oniess  Lessee  is  9n,en  a 

SsStir^ 

14.  For  the  same  consideration  recited  above  Lessor  h«fy«*!^  sunSc^tionso.  which  are 
£3°  SucTsubS«  well  bore  easements  shall  run  with  the  land  and  survive  any  termination  of  On  lease. 

mortgages  or  liens  existing,  levied  or  assessed  on  or  against  the  leased  P^J'™2^3  otherwise  payable  to  Lessor  hereunder.  In  the  event 
ft.  been  Lessee  Ml  no,  have  an,  *•  ft  use  .he  surface  oMhe  ,eas*  presses  «  «n3  «  o*er 

which  Lessee  has  or  may  negotiate  with  any  other  lessoisfoll  and  gas  owners.  _ 
LESSOR  (WHETHER  ONE  OR  MORE) 


Name:  Randall  L.  Whitley 

Sign/By: 


Title: 


Lessor 


Name: 


Sign/By: 


Trtle: 


Pauline  K.  Whitley 


Lessor 


STATE  OF  sjtH.(Xb  

county  of  ^turfarti  

This  in8ii>At>^fl>i>ft*  uftiiftigmftft 


ACKNOWLEDGEMENT 


MEREDITH  K  GARLAND 
My  Commission  Expires 
August  9, 2014 


fA  day  of  AOIO.  by  Randall  L.  Whitley 


Notary  Public,  State  of  Texas 
Notary's  name  (printed): 
Notary's  commission  expires:  _ 


STATE  OF 

county  of  ^mar  *  ^k^^ 

This  instrument  was  acknowledged  before  me  on  the  ^  ol  H^^P^  ^  * 

  Notary  Public,  State  of  Texas    (jlM  {WMOAfiflS 


SSftjv         GREG  THOMASON 

Notary  Public  State  of  Texas 
My  Commission  Expires 
July  n.  201 


STATE  OF  

COUNTY  OF  

This  instrument  was  filed  for  record  on  the 
Book  'P*Se  


day  of , 


at 


 of  the 

by  I 


0.c]oct.  M..  and  duly  recorded  in 

 records  of  this  office. 


Clerk  (  or  Deputy)) 


1598  OCRP 
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EXHIBIT  "A 


Attached  to  and  made  a  part  of  that  certain  Paid  Up  Oil  and  Gas  Lease  dated  tkfgft\W  *1  .  by  and  between,  Harding  Energy 
Partners,  LLC,  a  Texas  limited  liability  company,  as  Lessee.,  and  Randall  L.  Whitley  and  Pauline  K.  Whitlev.  husband  and  wife, 
as  Lessor. 

From  lime  to  time  Lessee  may  determine  thai  some  part  or  all  of  the  Leased  Premises  should  be  more  specifically  described,  in  which 
case  Lessor  agrees  to  execut  any  substitute  Lease(s)  or  correction  to  Lease(s)  tendered  by  Lessee  for  such  re-description. 

0.1915  acrc(s)  of  land,  more  or  less,  being  Lot  5,  Block  4,  Garden  Oaks  Addition,  Phase  II,  an  addition  to  the  City  of  Grand  Prairie,  Tarrant 
County,  Texas  and  being  further  described  in  thai  certain  Instrument  dated  05/14/1998  as  Volume/Page  or  Instrument  No.  13242/400  of  the 
Official  Records  of  Tarrant  County,  Texas. 


PI  5047-4-5:00*. 000 


SIGNED  FOR  IDENTIFICATION  ONLY: 


Randall  L.  Whitlev 


Pauline  K.  Whitley 


Prod  88  (4-88) 


—  PU  640  Acres  Pooling  NSU  with  /  Option  (10/29) 


Page  3  of  4 


Page  5  of  5 


ADDENDUM 


Attached  to  and  made  a  part  of  that  certain  Paid  Up  Oil  and  Gas  Lease  dated  iWf  ruling.  A  s  .  by  and  between,  Harding  Energy 
Partners,  LLC,  a  Texas  limited  liability  company,  as  Lessee.,  and  Randall  L  Whitley  and  Pauline  K.  Whitley,  husband  and  wife, 
as  Lessor. 


ROYALTY:  Market  Enhancement  Royalty  Clause.  It  is  agreed  between  the  Lessor  and  Lessee  that,  notwithstanding  any  language  herein  to 
the  contrary,  all  oil,  gas  or  other  proceeds  accruing  to  the  Lessor  under  this  lease  or  by  state  law  shall  be  without  deduction  for  the  cost  of 
producing,  gathering,  storing,  separating,  treating,  dehydrating,  compressing,  processing,  transporting,  and  marketing  the  oil,  gas  and  other 
products  produced  hereunder  to  transform  the  product  into  marketable  form;  however,  any  such  costs  which  result  in  enhancing  the  value 
of  the  marketable  oil,  gas  or  other  products  to  receive  a  better  price  may  be  deducted  from  Lessor's  share  of  production  so  long  as  they  are 
based  on  Lessee's  actual  cost  of  such  enhancements. 


SIGNED  FOR  IDENTIFICATION  ONLY: 
Pauline  K.  Whitley 
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